RESOLUTION NO.RA____

RESOLUTION OF THE REDEVELOPMENT AGENCY OF THE CITY OF MILPITAS
APPROVING THE PRELIMINARY REPORT ON THE PROPOSED MERGER OF
REDEVELOPMENT PROJECT AREA NO. 1 AND THE GREAT MALL PROJECT

AREA; AUTHORIZING TRANSMITTAL OF THE REPORT TO AFFECTED TAXING

ENTITIES; APPROVING PROPOSED REDEVELOPMENT PLAN AMENDMENTS TO
THE REDEVELOPMENT PLANS FOR PROJECT AREA NO. 1 AND THE GREAT

MALL PROJECT AREA, AND AUTHORIZING TRANSMITTAL OF THE PROPOSED

PLAN AMENDMENTS TO THE PLANNING COMMISSION

WHEREAS, the City Council originally approved and adopted the Redevelopment Plan
for the Milpitas Redevelopment Project Area No. 1 (“Project Area No. 17) by Ordinance No. 192
on September 21, 1976 (as subsequently amended, hereafter the “Project Area No. 1 Plan”); and

WHEREAS, the City Council originally approved and adopted the Redevelopment Plan
for the Great Mall Redevelopment Project Area (the “Great Mall Project Area”) by Ordinance
No. 192.8 adopted on November 2, 1993 (as subsequently amended, hereafter the “Great Mall

Plan”); and

WHEREAS, pursuant to Health and Safety Code Section 33344.5, Milpitas
Redevelopment Agency (“Agency”) staff and consultants have prepared a Preliminary Report
(the “Preliminary Report”) which describes and analyzes economic conditions in Project Area
No. 1 and the Great Mall Project Area, the financial resources and projected revenue available to
carry out redevelopment activities in the project areas, and the proposed merger of the project
areas and amendment of the redevelopment plans; and

WHEREAS, Agency staff and consultants have prepared proposed plan amendments that
would effectuate a merger of Project Area No. 1 and the Great Mall Project Area (the “Plan
Amendments”); and

WHEREAS, pursuant to Health and Safety Code Section 33346, the Agency is required
to transmit the proposed Plan Amendments to the Planning Commission for review of
consistency with the General Plan; and

WHEREAS, pursuant to Health and Safety Code Section 33344.5, the Agency is required
to transmit the Preliminary Report and the proposed Plan Amendments to affected taxing

entities. :
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NOW, THEREFORE, BE IT RESOLVED by the Redevelopment Agency of the City of
Milpitas as follows: ‘

Section 1. The Agency approves the Preliminary Report in the form on file with the
City Clerk and authorizes transmittal of the Preliminary Report to affected taxing entities.

Section 2. The Agency approves the proposed Plan Amendments in the form on file

with the City Clerk and authorizes transmittal of the proposed Plan Amendments to affected
taxing entities and the Planning Commission.

PASSED AND ADOPTED this ___ dayof : , 2006, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

ATTEST: APPROVED:

Mary Lavelle, Agency Secretary Jose S. Esteves, Chairperson

APPROVED AS TO FORM:

Steven T. Mattas, Agency Counsel
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RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MILPITAS
DETERMINING THAT A PROJECT AREA COMMITTEE IS NOT REQUIRED
TO BE ESTABLISHED IN CONNECTION WITH THE MERGER OF MILPITAS
REDEVELOPMENT PROJECT AREA NO. 1 AND THE GREAT MALL
REDEVELOPMENT PROJECT AREA

WHEREAS, the City Council originally approved and adopted the Redevelopment
Plan for the Milpitas Redevelopment Project Area No. 1 (“Project Area No. 17) by
Ordinance No. 192 on September 21, 1976 (as subsequently amended, hereafter the
“Project Area No. 1 Plan”);

WHEREAS, the City Council originally approved and adopted the Redevelopment
Plan for the Great Mall Redevelopment Project Area (the “Great Mall Project Area”)
by Ordinance No. 192.8 adopted on November 2, 1993 (as subsequently amended,
hereafter the “Great Mall Plan”);

WHEREAS, Milpitas Redevelopment Agency (“Agency”) staff and consultants
have prepared proposed plan amendments that would effectuate a merger of Project Area
No. 1 and the Great Mall Project Area;

WHEREAS, Health and Safety Code Section 33385 requires the formation of a
Project Area Committee whenever either (i) a substantial number of low- or moderate-
income persons reside within a redevelopment project area and the redevelopment plan
will authorize use of eminent domain for the acquisition of property on which persons
reside, or (ii) the redevelopment plan contains one or more public projects that will
displace a substantial number of low- or moderate-income persons;

WHEREAS, Health and Safety Code Section 33385.3 provides that if a Project
Area Committee does not exist, and the agency proposes to amend a redevelopment plan,
the agency is required to establish a Project Area Committee if the proposed amendment
would either (i) grant the agency authority to acquire by eminent domain property on
which persons reside in a project area in which a substantial number of low- and
moderate-income persons reside, or (ii) add territory in which a substantial number of
low- and moderate-income persons reside and provide the agency with authority to
acquire by eminent domain property on which persons reside in the added territory; and

WHEREAS, the proposed amendments do not affect the Agency’s or the City’s
authority to use eminent domain to acquire property, do not provide for public projects
that will displace a substantial number of Jow- and moderate-income persons, and do not
add territory to the project areas. .
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NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Milpitas as
follows

Section 1. The City Council finds that the formation of a Project Area
Committee is not required because the proposed amendments do not affect the Agency’s
or the City’s authority to use eminent domain, do not propose public projects that will
cause displacement of a substantial number of low- and moderate-income households,
and do not add territory to the project areas.

Section 2. The City Council directs the Agency through its staff and consultants
to meet with residents, civic and business organizations, as appropriate to discuss the
proposed amendments and to receive public comment from residents and members of
those organizations.

PASSED AND ADOPTED this day of
2006, by the following vote:

AYES:
NOES:
ABSENT:

ABSTAIN:

ATTEST: ‘ APPROVED:

Mary Lavelle, City Clerk Jose S. Esteves, Mayor

APPROVED AS TO FORM:

Steven T. Mattas, City Attorney
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EXHIBIT A

Map of Redevelopment Project Areas
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PRELIMINARY REPORT
FOR THE
MERGER OF THE
MILPITAS REDEVELOPMENT PROJECT AREA NO. 1
AND THE
GREAT MALL REDEVELOPMENT PROJECT

I INTRODUCTION
A. PRELIMINARY REPORT PURPOSE AND CONTENTS

This Preliminary Report ("Report”) for the proposed adoption of the merger amendments
(“Amendments” or “Merger”) to the existing Redevelopment Plans ("Redevelopment Plans” or
“Plans”) for the Great Mall Redevelopment Project and the Milpitas Redevelopment Project Area
No. 1 (“Project Areas” or “Projects”) has been prepared by the Redevelopment Agency of the
City of Milpitas ("Agency”) to fulfill the requirements of Sections 33344.5, 33354.6, 33457.1 and
33486 of the Community Redevelopment Law (Health and Safety Code Section 33000 ef seq.,
the “CRL"). As discussed in the following section, the purpose of the proposed Amendments is
to merge the Project Areas (“Merged Project Area”) to revitalize the Project Areas through
increased economic vitality of such areas and through increased and improved housing
opportunities in or near such areas. The proposed Merger will help accomplish these objectives
by, among other activities, enabling the installation along highway corridors of monument and
digital message board signs in order to facilitate and increase the economic viability of the Great
Mall Shopping Center, that will advertise public events and private businesses within the two
Project Areas and other businesses in the Merged Project Area.

Section 33354.6(a) of the CRL requires that when an agency proposes to amend a ,
redevelopment project that utilizes tax increment to add terrifory to a project area; to increase
either the limitation on the number of dollars (tax increment limit) to be allocated o the
redevelopment agency or the time fimit on establishing loans, advances, and indebtedness
(debt establishment), to lengthen the period during which the Plan is effective (plan
effectiveness); fo merge projects, or to add significant additional capital improvement projects;
an agency shall follow the same procedures it would for the adoption of a plan. Section 33486
of the CRL provides a merger may proceed by amendment of each redevelopment plan as
provided in Article 12 (commencing with CRL Section 33450). Section 33457.1 of the CRL
provides that “[tJo the extent warranted by a proposed amendment to a redevelopment plan, (1 )
the ordinance adopting an amendment to the redevelopment plan shall contain the findings
required by Section 33367..., and (2) the reports and information required by Section 33352
shall be prepared and made available to the public prior to hearing on such amendment.
Therefore, because the Agency is proposing to merge projects, which is a technical

Preliminary Report for the Merger of the Milpitas Redevelopment Keyser Marston Associates, Inc.
Project Area No. 1 and the Great Mall Redevelopment Project Page 1
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amendment, the Agency will follow applicable provisions, to the extent warranted, of CRL
Sections 33320.1, ef seq. and 33450, et seq. Pursuant to Section 33457.1 of the CRL, the
Merger of the Projects does not and will not require re-establishing blight or demonstrating that
significant blight remains within the Project Areas.

As part of the process of amending the Plans, the CRL requires that specific information be
provided to taxing agencies and officials (“affected taxing entities”) prior to adoption of the
proposed Amendments. Such information includes, the Preliminary Report required by Section
33344.5, with discussion and sections included to the extent warranted by Section 33457.1. As
outlined in Table 1 below, this Report includes the reasons for amending the Redevelopment
Plans, an overview of existing conditions within the Project Areas, and a pre!ifninary
assessment of the financial feasibility of merging the Project Areas. The propesed Merger and
Amendments do not add territory to the Project Areas and do not alter the fiscal limits for the
constituent redevelopment plans. Therefore, this Report does not address in detail existing
conditions of physical and economic blight in the Project Areas.

Table 1: Organization of the Preliminary Report

SECTION e o REPORT:
B SUBDIVISION

NO. SECTION

33344.5(a) The reasons for the Amendments to merge the Project Areas. il

33344.5(b) A description of the physical and economic conditions existing in the Merged 1!
Project Area. (Documented in connection with Plan adoptions and
amendments adding territory)

33344.5(c) A description of the Merged Project Area which is sufficiently detailed for a
determination as to whether the Merged Project Area is predominantly N/A
urbanized. (Documented in connection with Plan adoptions and
amendments adding ferritory)

33344.5(d) A preliminary assessmen! of the propesed method of financing the IV
redevelopment of the Merged Project Area, including an assessment of the
continued economic feasibility of the Projecis after the Merger and the
reasons for the continued provision for the division of taxes pursuant to CRL
Section 33670 in the Redevelopment Plans.

33344 .5(e) A description of the on-going specific programs and projects proposed by I
the Agency.

33344.5(f) A description of how the Projects to be pursued by the Agency in the I,
33354.6(b) Merged Project Area will improve ar alleviate blight and the relationship
between the proposed Merger and the costs of the Projects to eliminate
remaining blight.

Preliminary Report for the Merger of the Milpitas Redevelopment Keyser Marston Associates, Inc.
Project Area No. 1 and the Great Mall Redevelopment Project Page 2
City of Milpitas
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B. BACKGROUND

The Agency is in charge of implementing redevelopment within the City of Milpitas. As
previously stated, the Agency is proposing to merge the City's two existing redevelopment
project areas. In total, the proposed Merged Project Area will contain approximately 2,381
acres, which comprises approximately 27 percent of the total acres located in the City.

Figure 1 shows the boundaries of the Project Areas, which are located primarily along major
commercial corridors including the original downtown area, the Great Mall Shepping Center,
and the City's industrial area. Table 2 provides a summary of each of the Project Areas
(including added areas) current time and financial limits as described in the Redevelopment
Plans, as amended. The following is an overview of the Redevelopment Projects:

Milpitas Redevelopment Project Area No. 1

The Milpitas Redevelopment Project Area No. 1 (“Project No. 1”) contains approximately
2,230 acres or 94 percent of the proposed Merged Project Area. The original
Redevelopment Plan for Project No. 1 was adopted by the City Council by Ordinance
No. 192 on September 21, 1976, and consisted of approximately 577 acres located in
the central portion of the City (*Original Project Area”). Since the original adoption of
Project No. 1, the Redevelopment Plans has been amended nine (9) times.

The first amendment adopted September 4, 1979, by Ordinance No. 182.1 added
approximately 483 acres to the Original Project Area. The second amendment adopted
May 4, 1982, by Ordinance No. 192.2 added approximately 479 acres to the Original
Project Area. The third amendment, adopted on November 27, 1984, by Ordinance No.
192.3, made technical text changes and increased the tax increment limit. The fourth
amendment, adopted on December 8, 1986, by Ordinance No. 182.4, amended the
Agency’s tax increment fimit. '

The fifth amendment, adopted on April 16, 1991, by Ordinance No. 192.6A, amended
the low income housing set-aside to include bond proceeds and restated and
reorganized the provisions of the low income housing set-aside. The sixth améndment,
adopted on December 9, 1994, by Ordinance No. 192.9, amended the time limits in
accordance with Assembly Bill 1290. The seventh amendment, adopted on October 15,
19986, by Ordinance No. 192.11, increased the tax increment limit, increased the bond
debt limit, and extended the debt establishment time limit. The eighth amendment,
adopted June 17, 2003, by Ordinance No. 182.14, included the following: 1) added area
(691 acres) to the Original Project Area (known as the “Midtown” area); 2) increased the
tax increment limit; 3) increased the bonded indebtedness limit; 4) established eminent

Preliminary Report for the Merger of the Milpitas Redevelopment Keyser Marston Associates, Inc.
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domain in the 691-acre added area for non-residential land uses; and 5) revised and
updated various text provisions to conform to the requirements of the CRL. The ninth
amendment, adopted on October 7, 2003, by Ordinance No. 192.15, extended the time
limits on plan effectiveness/receipt of tax increment by one year for the Original Project
Area and the added areas as allowed by SB 1045 in response to the Agency’s payments
to the Educational Revenue Augmentation Fund (ERAF). The Agency is allowed o
further extend the time limits on plan effectiveness/receipt of tax increment by two years
for the Original Project Area and only the added areas adopted in 1879 and 1982 as
allowed by SB 1096 in response to the Agency’s ERAF payments made in fiscal years
2004-05 and 2005-06. Although the Agency has not adopted this SB 1096 amendment
by ordinance as of the preparation of this Report, it is anticipated that the Agency will
adopt the SB 1096 amendment ordinance prior to the adoption of the proposed Merger.
Therefore, for clarification purposes, the SB 1096 amendment ordinance will be referred
fo as the tenth amendment to the Redevelopment Plans while the proposed Merger will
be referred to as the eleventh amendment to the Redevelopment Plans.

Great Mall Redevelopment Project

The Great Mall Redevelopment Project (“Great Mall Project”) was adopted by the City
Council in 1883 and consists of 150 acres. The Great Mall Project has been amended
twice. The first amendment, adopted on December 6, 1994, by Ordinance No. 182.10,
brought the Project Area into conformity with the CRL as amended by Assembly Bill
1290. The second amendment, adopted on October 16, 2001, by Ordinance No.
192.13, added 0.89 acres in two separate properties (located along Interstate 880 &
Montague Expressway containing 0.75 acres and along interstate 880 south of
Calaveras Boulevard containing less than 0.02 acres) for the placement and
maintenance of freeway signs for the Great Mall of the Bay Area. Similar to Project No.
1, the Agency is allowed to extend the time limits on plan effectiveness/receipt of tax
increment by two years for the Great Mall Project as allowed by SB 1096 in response o
the Agency’s ERAF payments made in fiscal years 2004-05 and 2005-06. Therefore,
the Agency will adopt this third amendment (SB 1096 amendment) priar to the adoption
of the proposed Merger, and the proposed Merger for clarification ptjrposes will be |
referred {o as the fourth amendment to the Great Mall Project.

The purpose of the Great Mall Project was for the rehabilitation, renovation and
development of the existing improvements to develop the 1,200,000 square foot Great
Mall Shopping Center. The Agency assisted in the construction of necessary public
infrastructure improvements to support this retail land use. Although the Agency does
not receive tax increment revenue from the Great Mall Project, the City receives sales
tax revenues from the Great Mall Project. Under an Owner Participation Agreement with
Ford Land Development, the developer of the Great Mall, the City shares one-half of the
sales tax revenues generated by sales at the Great Mall to reimburse Ford for the $8.5
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million in public improvements that benefit the Milpitas community. After Ford sold the
Great Mall to the Swerdlow Group, in May 2000, the City issued the Great Mall of the
Bay Area Sales Tax Revenue Bonds at a more favorable interest rate to pay off the
developer.

C. GOALS AND OBJECTIVES

The Redevelopment Plans for the Great Mall Redevelopment Project and Milpitas
Redevelopment Project Area No. 1 outline various Redevelopment Plan goals and objectives for
each of the Project Areas. These goals and objectives are listed below with a notation of which
goals and objectives will be furthered by the proposed Merger:

Goals and Objectives

Milpitas Redevelopment Project Area Mo, 1

Transportation:

1.

<«

Develop a transportation system integrated with the pattern of living, working and
shopping areas to provide safe, convenient and efficient movement within the
City to other parts of the region by whatever means of transit available. [The
proposed signs will help to direct and effectively move fraffic thereby furthering
this goal]

Direct special consideration toward the circulation needs of a modern, convenient
central business district, including adequate off-street parking. [The proposed
signs will include advertisement for businesses in the Central Business District
and will include way finding signs which will help to attain this goal]

Promote a traffic pattern to encourage industry and further the potential of
industrial land.

Prevent the dispersal of employment and activities in the sommunity over a
larger area causing dependence on greater travel and inconvenience to the

. citizens of the City of Milpitas and the persons employed by industries within the

Project Area.

Utilities and Public Infrastructure:

Promote community facilities and utilities commensurate with the anticipated
needs of Milpitas, as well as any special needs of the region.

Preliminary Report for the Merger of the Milpitas Redevelopment Keyser Marston Associates, Inc.
Project Area No. 1 and the Great Mall Redevelopment Project Page 7

City of Milpitas

PACSO6008.MIP:CK:gbd

ACANNE ERA D INT (5 (e



Eliminate and prevent the spread of blighting influences including vacant and
under-utilized land and deteriorating buildings, inadequate transportation, sewer,
water and drainage, and other physical and economic and environmental
deficiencies.

Provide the framework and infrastructure for restoring economic health to the
Project Area.

Open Space:

1.

Develop adequate civic, recreétional, and cultural centers in locations for the best
service to the community and in ways that will promote community beauty and
growth. [The proposed Merger will allow the opportunity for public advertising on
the signs]

Freserve and enhance natural areas, which act in providing for clean air, water,
and an unspoeiled environment,

Acquire and maintain open space sufficient to provide for parks and recreation
systemn.

Prevent the unnecessary or premature conversion of open space lands to urban
uses that would be considered potentially hazardous for customary urban
development.

Commercial Rehabilitation:

-Stimulate commercial and industrial development and the creation of

employment opportunities. [It is the objective that the signage will increase the
desirabilily of the area fo conduct business, thereby contributing fo the attainment
of this goal]

Encourage economic pursuits to strengthen and promote development through
stability and balance. [The proposed Merger will meet this goal by attracting

more business to the Project Areas]

Replan, redesign, rehabilitate and redevelop areas that are stagnant or
improperly utilized. [The placement of signs will draw attention to areas that are
no longer visible resulting from changes in development patterns particularly the
development and increasing dependency on Interstate 680 and 880, and
Highway 237]

PADG0E0CE.MIP CK gbd
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4. Provide opportunities for participation by owners in the revitalization of their
properties. [Private businesses located in the Project Areas will initially fund sign
construction with the intent of establishing a signage district in which owners
utilizing the signs would pay a portion of the cost of sign maintenance. Through
this partnership, existing businesses will contribute to their revitalization]

5. Publicize the position of Milpitas as a place to carry on compatible industrial and
reliable commercial activity, with special emphasis directed toward the
advantages of the City's location to both industrial and commercial use. [The
proposed Merger and resulting sign construction will directly contribute toward
attaining this goal through advertising businesses and services in the proposed

Merged Project Area]
Affordable Housing:
1. Provide a variety of residential types to serve the varying needs of individuals

and families while retaining existing structural standards. /By increasing the
desirability of the area, it is intended that a greater variety of uses will be
atfracted to the downiown core which in turn will increase the desirability of the
area as a housing localion including affordable housing]

fn addition to the goals and objectives listed above, additional goals and objectives were
created and are related to the approximately 691 acres that was added to the Original
Project Area as part of the eighth amendment. These additional goals and objectives
are derived from the goals outlined in the Milpitas Midtown Specific Plan, which has a
similar boundary to the 891-acre added area and are as follows:

Goals and Objectives:

Land Use:

1. Encourage a compatible mixture of residential, retail, office, service-oriented
commercial, public facilities and industrial uses.

2. Provide for a significant component of new housing within the area in order to:
improve the vitality of the area, address local and regional housing needs, and
reinforce the use of transit. [As described above, the signs will indirectly
contribute fo this goal by attracting business and people o the core of the City
which will improve the vitality of the area]
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3. Promote an intensify of development in the area that is appropriate to ite central

location.
4. Provide for a land use mix that supports major transit facilities.
5. Provide for the mitigation and the productive reuse of Brownfields.
Community Design:
1. Create an attractive district that is uniquely “Milpitas.” [This goal will be furthered

by the addition of way finding signsj

2. Establish a pedestrfan-oriented,» mixed-use district that is focused along Main
Street. ‘

L3

Provide urban open spaces (i.e., plazas, squares) that serve multipie purpeses
and can be used for special events.

4. Improve the character of streets and public views.
Circulation:
1. Improve the viability of the pedestrian, bicycle and transit systems. [This goal will

be furthered by the signs directing fraffic from all transportation modes]
2. Balance the need for traffic with livability and a pedestrian focus.

The development of mass fransportation facilities.

[S]

Implementation:

1. tdentify “catalyst” development sites.

2, Identify financial resources to create a plan that is economically self-sufficient.
3. Establish the regulatory mechanisms necessary to implement the Milpitas

Midtown Specific Plan.
Great Mall Redevelopment Project

1. The elimination of blighting influences and the correction of environmental
deficiencies in the Project Area, including among others, faulty exterior spacing,
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obsolete and aged building types, building vacancies, uneconomic land uses and
inadequate or deteriorated public improvements, facilities and utilities.

2. The replanning, redesign, rehabilitation and development of areas which are
stagnant or improperly utilized.

3. The provision of opportunities for participation by owners in the revitalization of
their properties. [This goal will be furthered by the participation of the Great Mall
owner and other businesses in the utilization and maintenance of the signs]

4. The strengthening of retail and other commercial functions in the Project Area.

5. The strengthening of the economic base of the Project Area and the community
by the installation of needed off-site improvements to stimulate new commercial
expansion, employment and economic growth. [This goal will be achieved by the
rebuilding of existing signs to be more visible, have increased message capacity
and be of higher quality]

6. The provigion of adequate land for parking and open spaces.
7. The establishment and implementation of performance criteria to assure high site

design standards and environmental quality and other redesign elements that
provide unity and integrity to the entire Project Area.

D. AGENCY ACCOMPLISHMENTS

Redevelopment in Milpitas began with the adoption of the Milpitas Redevelopment Project Area
No. 1in 1976. Over the years, the Agency has worked fo reduce blight in Project No. 1 and the
Great Mall Project by undertaking various redevelopment activities. The following is a list of
projects completed by the Agency:

Milpitas Redevelopment Project Area No. 1:

® Street Improvement Projects — The Agency has spent approximately $6.2 million
in reconstruction of streets and medians within the proposed Merged Project
Area for improved safety, provided analysis of lighting deficiencies, and
constructed trail and sidewalk safety upgrades.

® Interstate 880/Sate Route 237 interchange - $15 million Agency contribution.

o Interstate 880/Dixon Landing Interchange - $10 million Agency contribution.
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@ Montague Expressway Improvement Project - $8 million Agency contribution.

® Interstate 880/Tasman Drive Interchange - $2 million Agency contribution.
J Creat Mall Parkway - $13 million Agency contribution.
. Storm Drain Improvements — The Agency funded approximately $1.0 million in

storm drain system improvements and for the Storm drain Master Plan, the
Midtown Specific Plan and the public safety technology.

@ sewer and Water Projects — The Agency funded $8.6 million for the San Jose
Parallel Forcemain, Pump Station site improvements and water well upgrades.

® Midtown improvements — The Agency expended $1.6 million on sireet
reconstruction, parking garage planning, and other pre-development activities
associated with the implementation of the Midtown Specific Plan. -

“ Civic Center improvements - The Agency funded approximately $43.2 million for
construction of the new Civic Center, garage and site improvements.

@ Milpitas Sports Center Upgrades and Site Renovations — Agency funded
approximately $7.1 million for this project.

® Senior Center Improvements — Approximately $1.5 million was funded by the
Agency.
® City Gateway Identification Sign — Construction of the entry sign at Tasman

Drive; the Agency funded approximately $0.6 million for this project.

@ Telecommunications and Technology Improvernents — The Agency funded $4.3
mitlion for the creation of a fiber optic ring for public faciliies and safety.

® Milpitas Library — The Agency expended approximately $1.6 million on the design
of the new library and utility relocation.

@ Parks Projects — Agency expended $0.3 million on parks projects, most notably
the Athletic Court reconstruction, path and picnic upgrades.

e Berryessa and Coyote Creeks Trail Improvements — Agency funded
approximately $0.41 million for trail improvements.
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® Other Miscellaneous Community Projects — Agency funded approximately $3.2
million in various community projects.

e Residential development — Construction of the above-mentioned infrastructure
projects, helped o make possible the development of approximately 3,500
housing units inside and outside of the Merged Project Area, of which, over 500
units have been affordable. This includes assistance to the private sector in
developing low and moderate income housing as documented in the Agency’s
Five-Year Implementation Plan.

»  Commercial Development ~ Redevelopment efforts also facilitated the
development of over 4.7 million square feet of industrial space and over one

million square feet of commercial space.

Great Mall Redavelopment Project:

® Assist in the rehabilitation and renovation of the existing improvements at the
Great Mall site to develop a retail mall containing 1,200,000 square feet.

® Assistance in the development of the retail pad parcels adjacent to the Great Mall
shopping center.

e Assistance in public infrastructure improvements including widening of adjacent
roadways, installation of traffic signals, undergrounding of utility lines, installation
of water and sewer lines; and construction of bus stops.
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i REASONS FOR AMENDING THE REDEVELOPMENT PLANS
A, BACKGROUND AND PURPOSE

The Agency is proposing to amend the Redevelopment Plans to merge the existing Milpitas
Redevelopment Project Area No. 1 and the Great Mall Redevelopment Project. Section 33485
et seq. of the CRL allows for merger of redevelopment project areas as a matter of public policy
if they will result in substantial benefit to the public, and if they contribute to the revitalization of
the Project Areas through the increased economic vitality of such areas and through increased
and improved housing opportunities in or near such areas. The CRL also provides that
redevelopment project areas, under the jurisdiction of a redevelopment agency, may be merged
without regard to contiguity of the areas, by the amendment of each affected redevelopment
plan. Furthermore, taxes attributable to each project area merged that are allocated to the
redevelopment agency may be allocated fo the entire merged project area for the purpose of
paying the principal of, and interest on, indebtedness incurred by the redevelopment agency to
finance or refinance, in whole or in part, the merged redevelopment project. It should be noted
that the Agency does not receive any tax increment funds from the Great Mall Project and the
proposed Merger and Amendments do not provide for the Agency to do so. The primary
purpose of the proposed Merger is to merge the Project Areas in order to facilitate and increase
the economic viability of the Great Mall 8hopping Center and other businesses in the area by,
among other things, enabling construction of signs along freeway corridors in order to increase
visibility of the Project Areas’ businesses. It is proposed that at least two of the signs would be
electronic “reader board” signs, while the others would be monument signs erected on
freestanding pylons. Other way finding signs are also proposed which can include
advertisement for public events. The general location of the signs is shown on Figure 2.

The California Outdoor Advertising Act (“Act”) applies to the placement of advertising displays
within 660 feet from the edge of the right-of-way when the advertising copy is visible from
interstate highways or primary highways (Cal. Bus. & Prof. Code §5271). Under the Act,
adveriising displays advertising businesses and activities developed within the boundary limits
of a redevelopment project area may, with the consent of the redevelopment agency, be
considered to be on the premises anywhere within the limits of that project area when all of the
land in the project area is (1) contiguous, (2) is separated only by a public highway, or (3)
constitutes public facilities developed or relocated for inclusion within the project as a part of the
original redevelopment plan for a period not o exceed 10 years or the completion of the project,
whichever occurs first, unless an arrangement has been made for extension of the period
between the redevelopment agency and CalTrans for good cause (Cal. Bus. & Prof. Code
§5273). By merging projects all territory within Project No. 1 and the Great Mall Project will be
contiguous and therefore qualify under part (1) of the Act. The exception would be one area
added to the Great Mall Project in 2001, which will be non-contiguous but qualify under part (2)
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of the Act because it will only be separated from the rest of the proposed Merged Project Area
by Interstate 680 (separated only by a public highway). With the proposed Merger, businesses
throughout the proposed Merged Project Area will be able to advertise on signs located along
the freeway and highway corridors within the Project Areas. Without the proposed Merger, such
advertising would be limited or prohibited by the Act.

Repayment or partial repayment of the cost for sign construction will be accomplished by the
establishment of a Signage Improvement District. The District will be funded by retail sales tax
and/or funding from private businesses. Although the proposed Merger is necassary to facilitate
the construction of the signs, the additional visibility and increased patronage will increase the
economic viability of businesses throughout Project No. 1 and the Great Mall Project. By
increasing the viability of the core of the City, the desirability of the area will be enhanced which
will further increase the viability to develop housing including affordable housing within the
Project.No. 1. The combination of which will be a substantiai benefit to the public. As of fiscal
year 2005-06, the Agency has exceeded its inclusionary requirement for providing affordable
housing in or ocutside the Project Areas by nearly 32 percent.

B. NEED FOR INCREASED ECONOMIC VIABILITY

1. Great Mall

As previously stated, the adoption of the proposed Merger will provide a substantial benefit to
the area through the increased economic vitality resulting from sign construction and improved
retail visibility. The Great Mall is a 1.3 million square foot shopping mall that is Northern
California’s largest value-oriented retail and entertainment property, featuring a total of 11
anchors and over 200 stores consisting of manufacturer outlets, off-price and discount retailers,
and specialty stores; however one of the former anchor tenants, Media Play, which sold books,
CDs and videos, is no longer in business and recently vacated the former showroom at the
Great Mall. The Great Mall is equally divided between major tenants (642,573 square feet) and
specialty tenants and the food court (642,012 square feet). The Great Mall has been
underperforming in terms of taxable retail sales relative to comparable shopping cenlers within
the region. Furthermore, lease rates at the Great Mall are lower than competing regional malls.

There are six super-regional shopping malls that are of similar size to the Great Mall and within
15 miles of the Great Mall located in the cities of San Jose, Santa Clara, Cupertino, Palo Alto
and Newark.! Telephone calls to leasing agents at the six malls were placed in order to obtain
the average lease rate and vacancy rates for each shopping mall. Three of the six shopping

! Information provided by Reis, Inc. Reis, Inc. is a commercial real estate performance information
provider, and has for the past 25 years provided analysis at the Metro {City) and sub-market
(neighborhood) and property level.
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malls (Westfield Valley Fair Mall, Westfield Oakridge Mall, and the Stanford Shopping Center
Mall) responded with the information requested, which provides a meaningful sample from
which to compare. The Westfield Valley Fair Mall in Santa Clara and the Westfield Oakridge
Mall in San Jose have a vacancy rate of two percent while the Stanford Shopping Center Mall in
Palo Alto has a vacancy rate of zero percent as it is completely leased up. At the Great Mall,
the former space occupied by Media Play, represents 35,000 square feet of vacant space,
which combined with other vacancies, exceeds the zero to two percent vacancy rates at the
comparison malls,

Based upon information provided by Reis, Inc., the lease rates of these three shopping malls
were analyzed. The average lease rate at the Great Mall is $2.08 per square foot. In
comparison, the Stanford Shopping Center Mall has an average lease rate of $8.75 per square
foot, while the Westfield Valley Fair Mall is $6.66 per square foot, and the Westfield Qakridge
Mall is $2.92 per square foot.

In addition to low lease rates, faxable retail sales at the Great Mall have remained stagnant for
the past five years. From 2001-2005, the taxable retail sales revenues to the City have
increased from $10,735,997 in 2001 to $11,106,121 in 2005 for an overall increase of three
percent or less than one percent annually. The Great Mall has been trying to reposition the
center by attracting higher end uses such as Neiman Marcus Outlet store. The construction of
the highway electronic signs will increase visibility and patronage making the center more
attractive 1o higher end national retailers.

2. Other Commercial

As mentioned, the proposed signage will benefit other businesses in the Merged Project Area
which are less competitive than other retailers outside of the Merged Project Area. For
example, in Project No. 1, there are four community/neighborhood shopping centers (Calaveras
Plaza, Serra Center, Abel Square, and Milpitas Square). These centers either have significantly
low lease rates and/or retail sales per square foot when compared to a more contemporary
community shopping center (McCarthy Ranch) located within the City but outside of the
proposed Merged Project Area. Calaveras Plaza, located at the intersection of Calaveras
Boulevard and Serra Way, is approximately 72,721 sguare feet and contains a Save Mart
Supermarket. The Serra Center, located at 200 Serra Way, is 102,064 square feet and contains
a Big Lots, Oak Leaf Fumiture and Walgreens. The Milpitas Square is located at 190 Barber
Lane and contains a 89 Ranch Market among other retail, restaurant and automotive tenants
and totals approximately 162,000 square feet. Finally, Abel Square located at 200 Calaveras
Boulevard contains approximately 28,000 square feet. McCarthy Ranch is a contemporary
shopping center containing approximately 267,000 square feet located at Highway 237 and
interstate 880. This shopping center has easy access, good location, and visible signage to
attract patrons. Based upon information provided by the City for the year 2005, a comparison of
average taxable sales per square foot for three of the four shopping centers in Project No. 1 .

Preliminary Report for the Merger of the Milpitas Redevelopment Keyser Marston Associates, Inc.
Project Area No. 1 and the Great Mall Redevelopment Project Page 17
City of Milpitas

PAOBOB009.MIP:CK:gbd



(information is not available for Abel Square) with McCarthy Square can be made. It should be
noted that not all retail goods are taxable. For example, approximately 70 percent of all goods
sold at a grocery store are not taxable, and therefore these sales would not be refiected within
the taxable retail sales data provided by the City as discussed above. Since the three shopping
centers within Project No. 1 for which retail sales information is available contain a grocery
store, a conservative estimate of 75 percent of the retail goods sold at these shopping centers
can be assumed non-taxable.? Based upon the information provided by the City, the average
taxable sales per square foot for McCarthy Ranch Shopping Center was $6,562 compared to an
adjusted value of $4,467 for Milpitas Square (32 percent lower), $4,389 for Serra Center (33
percent lower), and $3,654 for Calaveras Plaza (44 percent lower). Furthermore, lease rates at
two of the four shopping centers are lower than the average lease rate at McCarthy Ranch
shopping Center. The average lease rate at McCarthy Ranch is $2.60 per square foot per
month compared to $1.42 per square foot for Abel Square (45 percent lower) and $1.94 per
square foot at the Serra Center (25 percent lower).

The City of Milpitas has had a decrease in retail sales revenue over the past five years (2001-
2005). In 2001, taxable retail sales in the City generated $59,669,274, while in 2005 only
$49,295,151 in taxable retail sales revenue to the City was generated. This is a decrease of
approximately 17 percent or four percent annually. Furthermore, the City of Milpitas has a lower
refail sales rate per capita than most of its neighboring cities that contain a super-regional
shopping center including San Jose, Santa Clara, Cupertino, Palo Alto, and Newark. Only San
Jose has a significantly lower retall sales per capita rate (35 bercent lower) than Milpitas which
is likely skewed by San Jose's substantially larger population. Cupertino retail sales per capita
rate is slightly lower than Milpitas (four percent lower). Of the reraining three cities, Santa
Clara has a retail sales per capita rate that is 55 percent higher than Milpitas, followed by Palo
Alto at 45 percent higher, and Newark which has a retail sales per capita rate that is 37 percent
higher than Miipitas.

In summary, the proposed Merger will have a substantial benefit to the public by allowing the
Agency to efficiently implement its redevelopment program, which is targeted at revitalizing
blighted areas and increasing the economic vitality of such areas. Specifically, the installation of
signs will increase business visibility, and by bringing patrons fo the downtown area will thereby
increase retail sales. For the Great Mall, it is hoped that the signage will help attract new higher
end retail tenants thereby reducing vacancies, increasing retail sales, and increase lease rates.
In addition, the Agency will continue to implement its affordable housing program with

? Based upon information from the State Board of Equalization, general merchandise retail goods are
approximately 90-95 percent taxable, drug stores merchandise is 60 percent taxable and food store
merchandise is 30 percent taxable. The average retail sale per square foot for the Calaveras Plaza,
Serra Genter, Abel Square and Milpitas Square Shopping Centers was provided by the City Finance
Department. The average retail sales per square foot for each shopping center was then divided by 25
percent (0.25) in order to achieve an adjusted retail sales figure based upon 75 percent of the retail sales
being non-taxable.

Preliminary Report for the Merger of the Milpitas Redevelopment Keyser Marston Associates, Inc.
Project Area No. 1 and the Great Mall Redevelopment Project Page 18
City of Milpitas

PAOGOE00S. MIP:CK:gbd



approximately 7,600 units planned for the Project Area No. 1, of which, approximately 1,100 will
be made affordable to low and moderate income families and persons. The proposed Merger
will not allow the Agency to collect any additional tax increment beyond the limits identified in
the Redevelopment Plans. No increase in any financial limit or extension of any time limit is
proposed as part of the Amendments.
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il. PROPOSED PROJECTS AND PROGRAMS

The existing projects and programs previously identified by the Agency will continue to be
implemented with the addition of signage to the Economic Stimulation Program to further
increase the economic viability of commercial businesses in the proposed Merged Project Area.
How and which programs are implemented depends on the needs and objectives of the Project
Area. The redevelopment program needs to be flexible and provide the capability to respond to
changes and private sector interest. The strategy to attain the goals and objectives is to use
public investment to attract and stimulate private investment. Due to the fact that the Great Mall
is a non-tax increment project and is nearing completion, very little redevelopment activity is
anticipated with the exception of the sign reconstruction. However, with the proposed Merger,
the opportunity exists to spend money from Project No. 1 to fund improvements within the Great
Mall Project. If an opportunity arose in the remaining years at the Great Mall Project, the
Agency could consider assisting in funding those improvements. Therefore, the projects
discussed below may have application to the Great Mall Project and therefore projects are
referred {0 as being implemented in the Merged Project Area.

Based upon the Agency’s Five-Year implementation Plan (July 2005 ~ June 2010), the
proposed redevelopment prograrm for the Merged Project Area includes four (4) programs, as
follows: 1) Economic Stimulation; 2) Community Facilities Improvements: 3) Transportation and
Public Infrastructure Improvements; and 4) Housing. Within Section IV of this Report (financial
feasibility analysis), the above listed programs (except for Housing) are identified within the
cash flow analysis as discretionary funds since exact future allocation of Agency revenues for
each of the redevelopment programs beyond the current Five-Year Implementation Plan period
cannot be determined. The Agency will aliocate the necessary funds for each program as
needed over the remaining life of the Redevelopment Plans to address each Project Area’s
conditions, which will include responding to private sector interests.

The programs are designed to address the most significant blighting conditions in the proposed
Merged Project Area. It is believed that as the most significant blighting conditions are reduced
that further private sector investment will oceur in the proposed Merged Project Area leading to
further removal of blight. Therefore, the Agency’s program of redevelopment will serve as a
catalyst to remove blighting conditions and spur the preservation, improvement, creation and
maintenance of affordable housing.
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A. REDEVELOPMENT PROGRAMS

1. Transportation and Public Infrastructure Improvements

Infrastructure improvements include projects that will assist with the future development of the
Merged Project Area including, but not limited to, the following: 1) transportation and circulation
improvements which may entail street widening, construction of street medians, land
configuration, street maintenance, and improved traffic signalization; 2) sewer improvements to
alleviate infrastructure inadequacies, meet flow requirements and ensure public safety; 3) storm
drain improvements including capacity for existing and new development to ensure proper
drainage and on-going street maintenance of Merged Project Area streets; and 4) public
infrastructure improvements including sidewalks, curbs and gutters, streetscape improvements,
public transit improvements, create pedestrian links and develop enhanced parkways and
sidewalks, and provide access fo the disabled. The following are near-term specific
transportation and public infrastructure projects that are proposed for the upcoming five years:

s Public Works Yard improvements and Facility ~ expand the parking facility,
updates the security system, makes improvements that brings the facility into
compliance with the Storm Water Pollution Prevention Program. Estimated
funding is $450,000.

e BART Extension — planning and coordination for the BART extension that will
serve residents and businesses within the proposed Merged Project Area.
Estimated funding is $255,000.

e Light Rail Median Landscaping - completes the landscape of the median that
was originally pari of the Light Rail construction. Estimated funding is
$1,416,000.

® North Milpitas Boulevard Soundwall — renovates the soundwall between Jacklin

Road and Escuela Parkway. Estimated funding is $150,000.

© In-ground Water Clarifiers ~ provides compliance at the Fire Stations with the
urban runoff program. Esfimated funding is $150,000.

e Oakcereek Pump Station — provides for the necessary replacement of aged
equipment at the Oakcreek Station per the Storm Drain Master Plan. Estimated
funding is $800,000.

J Singley Area Phase 4 — completes the reconstruction of street surface
improvements in the Singley Area Study. Estimated funding is $558,014.
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® KB Home Infrastructure — part of the Agency's commitment towards construction
of infrastructure for the KB Home project.

° Calaveras Boulevard Overcrossing — this project provides for éidewa!k safety.
Estimated funding is $200,000.

J Milpitas Communication Enhancements — this project will deploy communication
‘ cables and equipment to Abel Street and Curtis Avenue and will support future
development needs. Estimated funding is $170,000.

® North Main Streetscape ~ this provides for the reconstruction of North Main
Street consistent with the Midtown Specific Plan. Estimated funding is
$4,350,000.

Over the remaining life of the Redevelopment Plans, it is estimated that the Agency will apend
approximately $120,041,000 on projects relaied to transporiation and public infrastructure
improvements,

2. Community Facilities Improvements

Community-based projects focus on the need for new or improved community facilities such as
parks, community centers, libraries, monument signs, open space and cultural facilities. Such
facilities can be provided in conjunction with public schools to enrich the educational

experience. Projects are anticipated for development, using Agency and/or other funds from the
City, State and Federal governments. These projects are intended to encourage further
investment in the neighborhoods and make them more desirable places to visit and live. By
increasing investment in neighborhoods, there will be an added benefit of assisting the
rehabilitation of deteriorated buildings and alleviate the existence of substandard structures.

There are a number of public benefit projects that are propesed to be constructed in the
proposed Merged Project Area. The following are near-term specific transportation and public
infrastructure projects that are propesed for the upcoming five years:

©. Milpitas Sports Center (MSC) Facility Improvements — provides matching funds
for facility upgrades to comply with FEMA requirements and reconfigures the
parking lot and site for better traffic flow. Estimated funding is $1,250,000.

e Senior Center Relocation ~ provides for the rehabilitation of the existing Library
site to accommodate the new Senior Center. Estimated Funding is $8,700,000.
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® Community Center Improvements — improvements that bring the facility into
compliance with current code requirements. Estimated funding is $500,000.

® Milpitas Library — reuses the historic Milpitas Grammar School to accommodate a
new 60,000 square foot public library. This project is critical to the revitalization
of the Midtown historic commercial core. Estimated funding is $33,700,000.

Over the remaining life of the Redevelopment Plans, it is estimated that the Agency will spend
approximately $247,362,000 on projects related to community facility improvements.

3. Economic Stimulation

The Agency will encourage expansion and new commercial, industrial and residential
development in the proposed Merged Project Area through the Economic Stimulation Program.
Under this program, the Agency may assist with land acquisition, site preparation, offsite
improvements, disposition of property and relocation assistance to existing property owners and
tenants. The Agency may also provide low interest rate and deferred payment loans under this
program in order to encourage the upgrade to existing building fagades, including the Great Mall
Shopping Center. The Agency also intends to assist in creating additional parking in the
proposed Merged Project Area and the removal of toxic waste from sites in the area. The
Agency in order to enhance the visibility of businesses within the City, including the Great Mall
and surrounding commercial businesses, will assist in the construction of digital message board
signs along the freeway and way finding signs, which will facilitate and increase the economic
vitality of these businesses. As discussed before, this assistance includes coordination
between the owners and the City on sign design and approval. At this time, no financial
assistance is anticipated. Over the remaining life of the Redevelopment Plans, it is estimated
that the Agency will spend approximately $94,023,000 on projects and programs related to
economic stimulation and development.

4. Housing Program

As required by state law, 20 percent of the gross tax increment funds received by the Agency
must be deposited into a fund that would be used to assist in the production and preservation of
low and moderate income housing. The Agency may assist in a variety of programs to develop
affordable housing both inside the proposed Merged Project Area and Citywide such as the
following:

a. Production

The Agency can make loans and grants from the Low and Moderate Income Housing
Fund to non-profit and for-profit developers for the new construction or rehabilitation of
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affordable housing. Loans can be made on a deferred payment and/or below market
interest rate basis.

The Agency can also participate in land acquisition, land cost write-down, developer
recruitment, credit enhancement, and other participation to cause affordable housing to
be developed. This is hormally accomplished after identification of a housing site,
development of a housing concept, and issuance of a Request for Proposals for
development of housing. Such affordable housing could be rental or ownership housing.
The Agency may also acquire tand and directly build housing. In the near-term, the
Agengy is anticipated to focus its affordable housing efforts on production, specifically,
private sector assisted development.

b. Preservation

The Agency may offer low-interest or no-interest loans or grants to assist low and
moderate income homeowners in making repairs to existing residences. Such repairs
could consist of correcting health and safety violations, re-landscaping, and re-painting.
This preserves the affordability of the housing and extends its lifespan, as well as
improving the neighborhood. Additionally, such programs can be extended to owners of
rental properties to make repairs to affordable rental housing. In either case, covenants
must be recorded to keep these properties affordable for the time period required by
CRL. Some of the objectives of the preservation program include:

e Conserve and improve existing housing and residential neighborhoods. Provide
loan and/or grant assistance to eligible households demonstrating inability to
maintain the physical condition of their primary residences.

© Preserve the existing affordable housing stock. Work with existing providers of
affordable housing o extend the terms of expiring affordable housing contracts.

o Require that all affordable multi-family and homeowner housing subsidized by
RDA funding contains provisions that assure long-term affordability in corpliance
with Community Redevelopment law,

c. Affordability Assistance

These programs can involve direct subsidies to lower the cost of producing housing or
first-time homebuyer programs to assist very-low to moderate income families with
mortgage assistance for the purchase of a home. The latter can take the form of a
deferred loan with a low interest rate and equity sharing provisions. When the home is
sold, the loan and equity share would be used to help another first-time homebuyer.
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Senior heuseholds in the low to moderate income category may also be targeted in such
programs.

The above programs will make home ownership housing available to more low and
moderate income residents in the proposed Merged Project Area and Citywide. By
making more ownership housing available, the tax base for the proposed Merged Project
Area and Citywide will increase and in turn provide funding for additional housing and
non-housing programs, and market support for community retail, and commercial uses
will increase. Providing incentives for landlords and homeowners to rehabilitate their
properties, will increase the value of the surrounding properties and provide an incentive
for these not qualified for rehabilitation assistance to also improve their properties.

Over the remaining life of the Redevelopment Plans, it is estimated that the Agency will
spend approximately $337,588,000 on projects and programs related to affordable

housing.
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iv. PRELIMINARY ASSESSMENT OF PROPOSED METHOD OF FINANCING,
ECONOMIC FEASIBILITY, AND REASONS FOR INCLUDING DIVISION OF TAXES
PURSUANT TO SECTION 33670

CRL Section 33345.5 (d) provides that the Preliminary Report contain a proposed method of
financing the Redevelopment Plans and an assessment of economic feasibility. The following’
analysis considers the method of finance and economic feasibility of the proposed Merged
Project Area to be formed from the merger of Project No. 1 and the Great Mall Project. It should
be emphasized that merging projects does not change the tax increment status of the Great
Mall Project. The Agency does not receive tax increment from the Great Mall Project and will
not collect tax increment as a result of the proposed Merger. However, there is the potential to
spend funds from Project No. 1 in the Great Mall Projec{t. Currently, no specific projects have
been identified at this time for the Great Mall Project. ' Economic feasibility, for purposes of this
analysis, is defined to be a comparative analysis of anticipated costs for implementation of the
Redevelopment Plans for the Merged Project Area, and the resuliing revenues expected to be
generated. Economic feasibility is determined through a feasibility cash flow analysis for the
Projects as summarized on Table 3 at the end of this section.

A ESTIMATED TOTAL PROJECT COSTS

A determination of economic feasibility requires an identification of the future resources to
finance future costs associated with redevelopment of the Projects and the elimination of
remaining blighting conditions. Although sign construction is anticipated to be funded by the
private sector as well as maintenance and operations (through a signage improvement district),
other redevelopment efforts are anticipated to require significant participation from the Agency.
This includes activities to promote and achieve the desired goals and objectives of the
Redevelopment Plans and to address biighting conditions.

The redevelopment program described in this section outlines a set of activities {0 be
implemented by the Agency for the purpose of facilitating private reinvestment in the Projects
and eliminating physical and economic blighting influences, and increasing, improving and
preserving the community’s supply of fow and moderate income housing. The estimated costs
of potential fulure redevelopment programs over the term of the cash flow projection are as
follows:
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Total Project Costs

Bond Debt Service $483,300,000
Existing Obligations ~ Land Purchases $200,000,000
Operating Expenses $101,000,000
Subtotal Non-Discretionary $784,300,000
Housing Programs (20% set-aside) $325,600,000
Transportation and Public Infrastructure $113,600,000
Economic Stimulation $87,600,000
Community Facilities $234,400,000
Subtotal Projects & Programs $761,200,000
Total Project Costs $1,545,500,000 |
1. Bond Debt Service

The Agency issued tax allocation bonds in 2003 in a principal amount of $200 million. Annual
debt service on the outstanding bonds will be $12.7 miliion in 2006-07 and is payable primarily
from tax increment revenues net of housing set-aside (87 percent) with approximately three
percent payable from the housing fund.

The feasibility cash flow assumes that the Agency will issue additional tax aliocation bonds in each
year in which tax increment revenues are projected to be sufficient to support at ieast $20 million in
net bond proceeds. Based on this assumption, issuance of tax allocation bonds has been
projected for 2010-11, 2011-12 and 2013-14. The combined net bond proceeds projected to be
issued by the Agency over life of the Redevelopment Plans shown on Table 3 totals $33 million.
The aggregate principal and interest payments over the life of the Projects for these new bond
issuances are projecied to total $163 million. Including debt service on the 2003 bonds, bond debt
service costs total $483 million. Projected future bond debt service assumes a tax-exempt interest .
rate of six percent, a coverage ratio equal to the greater of one hundred twenty-five percent (125
percent) and fotal subordinate debt and operating expenses, net proceeds factor of twelve percent
(12 percent), and a repayment term equal to the lesser of 30-years and the number of years
remaining for receipt of tax increment for the original project area (after which tax increment
receipts decline).

2. Existing Obligations — Land Purchases from the City and County
The Agency has an on-going payment obligation fo Santa Clara County in respect to the

purchase of property from the County in 2003. The Agency is required to make annual
payments to the County which continue through 2037-38 and are projected to total $158 million.
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Payment amounts from 2023-24 through 2037-38 are dependent on the amount of sales tax
generated within a designated area and are capped at $5 million per year. Payments in these
years have been projected based on the $5 million maximum.

In 2004, the Agency purchased property from the City of Milpitas for a total of $29.3 million.
Approximately $6.1 million of the purchase price was paid initially. The balance of the purchase
price ($23.2 million) is to be paid over time and carries an interest rate of 10 percent per year.
No payment schedule is specified; however, the debt is assumed to be repaid over eight years
in installments of $5.75 million in accordance with the Agency’s Implementation Plan, except for
2008-10 with a reduced payment amount of $2.7 million and 2013-14 with a payoff amount of
$4.8 million. Payments are projected to total $42 million. The payment in 2009-10 is assumed
to be reduced to make funds available for projects anticipated in the Agency’s Implementation
Plan. Without such a reduction, there is an estimated shortfall of approximately $3 million in
2008-10 to fully fund Implementation Plan projects. Other options available to the Agency to
address the estimated funding gap may include issuance of additional bonds, a General Fund
loan, or delay by one year of a $3 million portion of the Implementation Plan projects,

3. Operating Costs

The Agency will incur various operating costs associated with implementing the proposed
Merged Project Area. These will include staff time; spacial legal and technical assistance; and
preparing planning and other studies. The projected cost to administer the redevelopment
program is estimated to be $2.4 million (nine percent of the tax increment) in 2008/07 per
projections prepared for the Agency’s Implementation Plan, or approximately 11 percent of net
non-housing tax increment. Expenses in future years are estimated based on a three percent
annual growth rate. Annual operating costs are assumed to be minimal after the Midtown Area
plan effectiveness limit in 2033-34. Total projected cost to administer the redevelopment
program over the life of the Redevelopment Plans is estimated to bhe $101 million.

4, Future Projects and Programs

To the extent future tax increment revenues continue to be allocated 1o the Agency and exceed
debt service, land purchase obligations, and operating costs, the financial feasibility analysis
assumes that the Agency will exercise its discretion in funding other future projects, programs or
activities of benefit to the Projects. Funding for discretionary non-housing programs over the
anticipated life of the Projects is projected to total $436 million including $114 million for
transportation and public infrastructure, $88 million for economic stimulation and $234 million for
community facilities, as estimated on the attached feasibility cash flow (Table 3). The
cumulative contribution to the Agency’s Housing Fund is projected to be $326 million through
the 2049 tax increment receipt limit for the Midtown area. Discretionary non-housing
expenditures for 2006/07 through 2009/10 are based on the Agency's Implementation Plan.
Expenditures for 2010/11 and beyond are based on a percentage allocation among the three
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major non-housing expenditure categories. The anticipated projects, programs or activities that
the Agency may undertake as future resources become available are presented Section [V,

B. FINANCING METHODS AVAILABLE TO THE AGENCY

The Agency has the legal authority and flexibility to implement the revitalization of the Projects
utilizing any or all of the following sources: (1) city; (2) state; (3) federal government; (4) tax
increment funds in accordance with provisions of the existing CRL (derived only from Project No.
1); (6) new tax allocation bonds (financed with tax increment from Project No. 1): (6) interest
income; (7) loans from private financial institutions; (8) lease or sale of Agency-owned property; (9)
donations; (10) developer payments; and (11) any other legally available public or private sources.

Current provisions of the CRL. provide authority to the Agency to create indebtedness, issue bonds,
borrow funds or ebtain advances in implementing and carrying out the specific intents of a
redevelopment plan. The Agency is authorized to fund the principal and interest on the
indebtedness, bond issues, borrowed funds or advances from tax increment revenue and any
other funds available fo the Agency. To the extent that it is able to do so, the City may also supply
additional assistance through City loans or grants or cooperation agreements for various public
facilities or other project costs.

Table 3 feasibility cash flow reflects net tax increment revenues of approximately $1.352 billion
over the next 43 years. From this projected amount, $326 million would be deposited into the
Agency’s Low and Moderate income Housing Fund, resulting in a cumulative net tax increment
revenue amount of $1.027 billion. Although other funds may be available to the Agency, the Table
3 feasibility cash flow only reflects tax increment revenues and the expenditure line items tihat are
funded from tax increment.

Potential revenue sources to fund project costs, as assumed in this economic feasibility cash
flow, include, but are not limited to, the following: (1) tax increment revenues; (2) proceeds from
tax allocation bonds; (3) interest earnings on general and bond reserve funds; and (4) an initial
fund balance. The estimated resources available {o finance the proposed redevelopmenrtt
programs are summarized as follows:

Total Aggregate Resources

Net Tax Increment & Housing Set Aside $1,352,230,000

Net Bond Proceeds $82,880,000

Interest Earnings $18,770,000

Initial Fund Balance $81,540,000

Total Aggregate Resources $1,545,420,000
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1. Net Tax Increment Revenues and Housing Set Aside

The projection of the incremental taxable values and resulting tax increment revenues for the
Merged Project Area over the term of the Plan is summarized in Table 6 at the end of this
section with detail for each sub-area of the proposed Merged Project Area provided in Tables 5
to 8. The Great Mall project does not generate tax increment and is therefore not shown in the
revenue projection. The gross total tax increment revenues for the Merged Project Area
through the 2048-49 tax increment receipt limit for the Midtown Area is projected to amount to
$1.628 billion, of which $326 million would be required for deposit into the Housing Fund; and
$256 million would be required with respect to the Agency’s pass through obligations. The net
tax increment revenues available to the Agency over the remaining life of the Redevelopment
Plans totals $1.027 billion. The combined net tax increment and housing set aside funds total
$1.35 billion.

Health and Safety Code Section 33333.6 permits the Agency to receive tax increment revenue for
up to an additional 10 years after Plan termination for pre-AB1290 plans and an additional 15 years
for post-AB1290 plans. Amounts after the plan termination limit are available to be allocated only
to the extent that the Agency can demonstrate that such funds are needed to repay outstanding
indebtedness in these years. The Agency would also be required to meet its Housing Fund and
pass through obiigations. The projection assumes collection of 100 percent of tax increment
revenue available to be allocated to the Agency after the plan effective limit is reached in respect to
each of the sub-areas.

The projection of net tax increment and housing set aside is based on the following assumptions:

a) Growth in Assessed Valuation and New Development - Tax increment revenues
are based upon increases in the annual incremental assessed valuation of the
proposed Merged Project Area that result from future transfers of property
ownership or new construction activities and the two percent (2 percent) real
property annual inflationary increase allowable under Article XIIIA of the
California Constitution. The proposed Merged Project Area's taxable valug has
increased over the past five years at an average annual rate of approximately
one percent (1 percent). The rate of increase has been less than the two percent
allowable under Article XIIIA of the California Constitution due to proposition
eight reductions in assessed value in respect to research and development and
other high tech properties and reductions in unsecured values with the loss or
downsizing of several large tenants. For purposes of this analysis, future annual
growth in tax increment is estimated to increase at a two percent (2 percent)
annual rate in 2006/07 and thereafter; in addition, the estimated assessed value
of anticipated new development summarized on Table 9 is included in the
estimates of taxable value.
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b) Housing Set Aside - The Agency is annually required to deposit 20 percent of gross
tax increment revenues generated by the Projects into the Low and Moderate
Income Housing Fund for the purposes of increasing, improving and preserving the
community’s supply of low and moderate income housing avaitable at an affordable
housing cost. Specific housing-related projects, programs and activities are not
delineated in the feasibility cash flow, but assume that as housing set aside funds
become available they are used by the Agency to fund such expenditures. Please
refer to the Implementation Plan for further information on planned housing
activities.

c) Statutory Pass Throughs - Statutory pass through payments were triggered as a
result of a prior amendment in 1996 to increase the limit on the cumulative
amount of tax increment which may be allocated to the Agency. These statutory
pass through obligations (set forth under Health and Safety Code Section
33607.5) took effect in 2001-02 which is the first year following the fiscal year in
which the prior tax increment limit would have been reached. FPass throughs are
calculated using an adjusted base value equal to the assessed value in 2000-01.
Since none of the taxing agencies have a pass through agreement with the
Agency, all taxing agencies are eligible to receive their allocation of the statutory
pass throughs.

a) County Admin Fee - The tax increment revenue projection includes payments fo
the County for administrative charges allowed under Chapter 466, Statutes of
1990, (8B 2557).

2. Proceeds from Bonds

The Agency may pledge tax increment revenues to secure the principal and interest payments -
of tax allocation bonds issued fo finance anticipated program costs. The issuance of tax-
exempt bonds and the use of said proceeds are subject to federal tax restrictions. The
economic feasibility of the financing plan reflected on Table 4 is based upon the Agency’s issuarice
of three tax allocation bonds in addition to the outstanding 2003 bonds to generate approximately
$93 million in net proceeds.

3. interest Income

The Agency may receive interest earnings generated from funds on deposit in the bond reserve
funds, project operating funds and other special funds established for the Projects. The 20083 tax
allocation bonds require the Agency to maintain a reserve fund and additional tax allocation bond
issuances are assumed in the Table 3 cash flow; therefore, interest earnings from monies
deposited in a bond reserve fund are anticipated. Interest earnings are projected to total $19
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million. During the first four years of the cash flow, estimates are based on the Agency's
Implementation Plan. In subsequent years, the projections are based upon an assumed three
percent (3 percent) interest rate.

4, Initial Fund Balance

An initial fund balance amount of $82 million comprised of approximately $63 million in
unexpended bond proceeds and $19 million in general unreserved fund balance has been included
in the projection based on amounts anticipated in the Agency’s Implementation Plan. Actual fund
balance available may vary from this amount pending completion of the year end balance sheets
for fiscal year 2005/06.

C. PROPOSED FINANCING METHOD, ECONOMIC FEASIBILITY, AND REASONS FOR
INCLUDING TAX INCREMENT FINANCING

The anticipated costs to implement a program of revitalization in the proposed Merged Project Area
will require significant participation from the Agency as it implements activities that promote and
achieve the stated goals and objectives of the Redevelopment Plans. Economic feasibility of the
Projects has been determined based upon a comparative cash flow analysis of the anticipated
costs for implementation of the proposed redevelopment program to the resulting projected
resources expected to be generated over the life of the Projects.

The financial feasibility cash flow summarized on Table 3 at the end of this section was created to
represent one scenario of economic feasibility for the Projects that relies primarily on the use of tax
increment. At the discretion of the Agency, other funding sources discussed above may also
represent viable funding alternatives for economic feasibility of the Redevelopment Plans.
Although the Agency may consider other funding sources permitted in the Redevelopment Plans,
not ali of the funding sources may be available or be feasible for the Agency to use in financing the
anticipated costs and revenue shortfalls. In the event that neither the City nor the private market
acting alone could fully bear the costs associated with revitalization of the Projects, the
implementation of a redevelopment program utilizing tax increment revenues must be considered
as a viable financing tool.

Preiiminary Report for the Merger of the Milpitas Redevelopment Keyser Marston Associates, Inc.
Project Area No. 1 and the Great Mall Redevelopment Project Page 32
City of Milpitas

PADBISO09.MIP.CKgbd



240 1 ebed -Bp "S002/G2/L "WagTYseD "G0-52-4sBs L sepdiyy [sweued
“oL "SSIBID0SSY uCISIRly 195483 Ag paradald

TER42 |} SO} Y| SDUSLNDU BUL O UOKBLILALS | 12 §S U 0) 5D 2212 UACIDIA 3y 10§ UEYS 126uUat
s1eak oMl '52-pZ02 UBRoIY SPUSKS 2 AN BBIE [UWpusLy 10} 1G2p 13w ¢ Ajsge 3y1 diena: JuBUSIOUI X2y PUIT SSSUBARDELS 10} BIBLIBWRI LI, jo Junowe jsebuc) Ay s2y 2ase UMO|ENY B4 ISAIBG BB UMOIDIY] SUI 10) Syl URid SO HSH

“SE5UBIXE PRSUISA0 10} JUBUISSINGUNRE BERIDG DU teld LonEsLUB[dL § ASuaby By UG Paseq 812 SainppUSHxe AI2UcBI080 ;0 51234 100} ISy 8y “SamoR; AUUNWILE? pue aniongsens oqgnd ABucerIsD
Pun; o} 51 speawded ey o ssodind sug snessq seucbsies Supueds AIBUGHAIOSID 855U Ul PERIOW 8.2 sjuswied JusussinguIzy “sjusWascIdus Jjqnd wepss Bunsnsuoa 10 AY7 B4 SLNGUIS: 0f JUBWEdDe LB Gl paasiue Sey Asusly By

"y sug of soud paiuewsidun spelod 10} wwewiAede) 198D O) B19}8! O PRLUNSSE B8 ) SSEUBAIIAYE Byl sene sainppusdxe weibord puz 1osfolg “1qop Aedas o} Auo eae pug) gospE UBd oL JByE I foid spung o
=j1ous patoaiod = SSaIpPR o) pRLNSse 5 luswAed psonDal 2 Usum §1-500Z 1dsaxs weld W 1a|chiy 341 12d p RN SLSS 0 321 13881 %O L UBGS 58 Sund) jusltieg

‘pannbal 83 Aow 12y WwawnBd [BALUR WINWIXBL B UD PESTq R31251010 USEG aARY 8E-LECE - $2-E20Z Ad Of seidde ysiym Iuswiaaibe sy 1o g uoDes sed spuawied JeLolppy
eaue

12uBL0 BYL U UCHISO3 1§ 10} S1ESA BLIIZLIEL UO PASEQ WIR} ISBMIBSEI PUR STUBNSS] [0 1500 342} (B12! ISAIEIL BIGEXEI-UCL % 4521 10 WALLIURL € Ypa SUOliEtyqa AJBUCiaIsIp-UOL 12 183U O1 JUBIYNS 56212400 8241198 JG8R SWNSSE SPUOY ¢

"$284E JUSWPUFLLR PUB [BUBNO Y} [0 21 eaosye oy 19)€ PRIEDO|E
L "SSaupajqapu Adas 0] 18p10 W UB|d BU1 }0 BY BAIISYS S\ PUCAS] JUSWIAIIM X8} BAIS05: 01 A3Usby S ShUNEd THD 8UL -
“u2|d uorEuBwRldu esh any s Aovely e uc peseq soeasc:d pueq BuRiues PuU2 SIURIEG puUN} PSAIBSEIUN JO BleUMSe BB

8Q 0] 2jGRJIeAT SIUNOWE 3nuana! [NUUZ N2 [33105 O} ISP

susiqejse Aousby ay soyoafod

TSEION

0 0 ] 9 0 a 0 0 ] a ] o] ¢ Q Q G ] SE 2E8y 068'0z BZ0'SZ  I8¥PS aougleg Buipus 1A
G072 9’9 vig'e 118's SLy'y L20°% 629'E 8¥2'C £/8'Z 808e LeL'e €22 t2v'2 Lvy'8y  v9L'L 8ig'ez  fSCce  0sT'8 080°4L 9p9'L sge'te fe7asRel s swesboiq LieuolaIosIqg BIcL
LECE cee'e 018 S06'2 2022 vid'e 718’1 ¥zZ9'1 gep'L €841 $9%8°s 938" oLe'L £2TEE 288 809°kL 82051 O ¥9S°SL esg't £/8'6€ 2EF'PE2 %05 , Senoed Ayunuiwod
gas't 19¢'L g8g'L gSv'L pOLL 200°L 106 2ig 8tL or8 €82 £39 S09 [NV S S08'S IO 0 o 0 a 19528 %SGZ UCHENIWNS JHUOU0DT
864°1 1991 £8%'L ot 8 $OLL 2067 106 2ig gt2 88 €84 €ES S08 et ive 508'S 108 cBZ'e S8P'L 684 28¢'L1 84G€LL %52 , 2imoniseyu g uonepodsues)

--ueja woneusws|duy tod SIA 7 1Sl swesficag fguonsiosig A
SIG'L bkl vig'9 L18'e Siv'e 2207 629 8¥3'E €L82 s LEL'E €L’z ieve Ly¥'sy v9L0L 6128 IS0CTE  QIE6 €891 BEE'EZ  €8£08 £90°08F o SIS0Q Areuoliaiosiq Joj a|geleay Al
CLE'FY  ZOt'Py  LE8'EY  ¥AP'EY  8SL'bP  828'Ey  S2S'eP  Z128F 9163 Leg'ly ety 890'1Y  98L°0F  BOS'0F  SS00F  Z¥SLE  BSLEE 22882 GiLIE  EE¥0f  L000E 868'601'L Aleucyiai08ig-UoN 1elof
evaZl #0072 ML £rS'LE SIELE 860'LL  £88'04 4301 T9z'0t £30°04 898'6 8:8'6 687’6 S08'6 eI6'8 i §8¢°2 £%5'9 £LE'S 259's Iv9'eee (popymo) sweifiold Buisnoy
BYC'Y vy 700'Y i88'€ vLLE PI9°€ L858 YSr'e gsz” 191°E 890°E 6487 £66'2 8082 8zLe FA¥A 082 986v'2 <eve 2583 836'00L umoIn %E@ dxz fugessdQ
o] 0 ) 0 3] 0 i) ¢} a Q ¢ 0 [SVA 0SL°5 06L's 0sLg ol ar:4 084’8 o) a5L's 9881y s Aupa uswssiby 8seYsIng pueT

9]
000's o0's 000'S Go0's 000’9 000'9 0009 0009 SCo'e S00'¢ 030's Gog'e 0o0's 0oo's 30G'y 6007 A0’y Q00'y GOy a0’y 000'r 000’85t N Awnogym wawasify aseyaund pue
1666 88’8 166'6 166'6 LEE'S 1666 LE6'6 1858 LE6'5 6 188’8 166'6 010 010'¢ 4882 il 0 0 o] o GLL72SL BIMES 1G3J pudg Y1 2imng
$E0°EL LpOCL LIOBL SI0'EL wLOEL PL0°EL 8BO'ClL QOL'EL ZCLEL 2t LPLEL BPLER ZSEEL 28M'€F S0Z'€r  SITEL BLEL 92€'2L #GE'EL £SERl 08v'02E (3ys Bap-uon) 1G8Q puog v Bunsix3
‘samypusdxy AJeUoaIasIG-UoN I

e )

2]
o
il

186716 :18'0G 0800 pOESY  ELEBY 0SB  ESIUY  YOW'Oy 8BSy  G2VSr Ll VB AIZSP  SSL08  02@'Ly 19209  0BLSS  909vE  Z09LE  9vesT  Gre'Se  O.8'E9v) anusasy felct
1639 169 269 269 269 269 €69 £88 £69 €69 83 PES +89 S¥S 95 £8t 268 083 o801 I oge'2 282°84 %€ e sBuie3 enssey B IsaisiY
G 4] 0 ] 1] o 0 Q G a s} o] 0 LWEvy O aggoe  BreE'sZ O fa] [¢] [e] §28°28  SP320Id puog YL 3ming
968'0s 02V BSE'sy  2lg'Sy 8Ly POVUP  IS¥OY  LLLGy  SE0Sy  £SVYY  vBLEP  Lpl'y  Z2STY  OI6NP  bIZUP 2S00V PEOZE  GIEEE L1008 GEZET 59592 GI2ESel , 8PISY 188 OsH + juswaiou X2 18N
enusasdy |
o 0 ¢ o 0 Q G 0 0 0 [l s} o 0 ¢ o 9€ ZESY 08802 82062 PYSIB 1E0'9S) , @ouees Suwubeg
Z240 ;i efed
{o9ghg  £2-Sge  Sevedr  wZELOC ECELOT  Cerie0C 120202 OTEMOZ 6L°B108  Q1AL0T /1Gi0Z SLSKZ SHVI0Z  DIELOZ  SL-2002  2i-bi0Z  11-0102  0L-600¢  60-900¢ 802002 L0G00Z  [EIOL
W} e3UBLIRTY 1G3G) {8) Bary UMIIPYY
{PannuQO $,000)
VO 'seudiy

eany 108fo1d pebispy
mold4 ysed Auyqisesd
£91qey



210 2 862 PP '9002IST/L (WNSUSED "90-G2- LT Se0  Seudpint Sueustd

TB2IR 12Y] 10} JUN| A3USLNOW BU J0 LOIEWLYS 13 2 9S UB O] S0P "S55 LMOIE 31 10} URy) 156u0)
BLIBLIN X9} PUB SERUGAIIRYS 0] BUIBLSI B1} 10 Lol [586u0) BUll SEY BAIE WMCIRY B4} SSNED8G E3IR UMGIDIA B4} 10} S10 U sy38138y

55864 OM} " 527202 YBNOIY SPUSIKE 2 ON BaJE IUBWPUBLY J0; 1G3P 20C O} AUIGR B JaIz0s)

“STSUSHNS PESYIAG 10f JUSIIBSINGUYE] SpioL pue uid uoRiuswedun $ Aausby syt UG PISEG 6. SEInypIBdXe ABUONSISIP JG SIPSA INOY 1] 2L "SaNoR; 3 PUB & 5 oygnd Aseucy 2
puny o} § spiawAed ay) ¢ ssodind sy asnedag senobares Supuads Aieucizios s5ay) o PEpnpu a1e speswsied uswesinquisy “SJUBWIBN0ITUE SIGRG WENED Bupnisuos 10 AD 2u| 55:Nqueal 0} justuaaibe ue clu peislua sey Aouaby auy

“Bus sug o) sond pauawsiduy sjasford 10 Juswikedas 93P 0} 31R|B1 O] PIWINSSE 812 YLl SSIUSNIO2}S BY] JIBYE SAINEPUSIXS UIRIHOId DuBdelesy jqap Aedas o} ajqepeas AjUC Bl u) ssauanoeys Leld sy 1aye pajIafold spuny
“IRfoUs palaafoid e sseippe of pawnsse s uswied PRONPRL 2 ualps 04-600Z 198axe ueld uaelewsidur sy 8d palLUNsse AN G2TSS 0 SuBwWABy RlB SBIBIL 9G] 'Usds e SWIs} B widey
‘pesnbe; &G Aew 1oy wswled lenuve wnkexew sy uo paseq papalord u=adq 8ReY 8E-LE0T - ¥Z-E20Z A4 O Saydde oM 1uewaeiDE el J0 £°E USDES Jed Sjuewked jeucippy

"BSIE [2LABLO 8L Lt LOYOS|I0D || 30) 51824 BLILIBLIAI Ub PASEQ 1LL3] SIAIGSEI PUE SIUBNSS] G [SC3 %) S8 1SBIRIL SARXB-UOU % "26EZL 12 WRUIUIL € Uin SUCHERNGE ABUG2I0SID-UOU (12 138LL Of JUSIILINS SDRISATD 33138 16SP alunsse spuog

‘seste [uswpuswe pue jzufiilo sy o ey axgoage ey
2158 Asuaby sy sewnsse uclaslosd sy SssupsIqepLy Aeda: o) ASPIO 1 Ul SUL 1O ) BAIIIBYIS BU) PLOADG JUSLLIAIIE XE} BAE0EI Of AOUBDY By spuusd Uy By
uejd ucneuewsidua 1eeh aay s Auaby eyt uo peseq $pea30id puog BuiELB) puE 92UBEY pun) peAIESBILN o RS LeUuseig

131 PIIEIO|IE 2 O} BIGBYEAR SHUNOLIE PAUEAR? JRNLUE 2 158]100 O 1q8P JUBIINS Say

s

s

y

“SBBIITSSY UOISIRYY +S5A%

iq peedaig

wwr] 12951 11 (8) wEay wwaIpgy

nat veg {8) Baty LGPy

o 0 o] ol 0 [¢] Q 0 G 0 8] o} [ o o & ke G 4] o] g 0
L8688 0086 2098 FAS 4] 1E2°6 8¥0'6 G18'8 GES'g £2E°8 G528 8L’ 820°¢ 0:8'2 144 €22'2y  szeL £18°2 sgo'el  Ov0'ZL  BELLL SIPZL B80S
868 008’y £08'v BDL'Y S19Y frAsd e Y 8PE'Y zog'y 11w S80'y vIG SEPTL 15871 I8E°% £39' L0%°L 8108 0z0'9 8969 8029 ySL'e
859’ 05P'2 2o%'2 $5e'e 80E'2 2922 81g'e vil'2 1es’z 8802 LvG2 454 PAYA (7] €8L'e 18’y €62 800V gLo'e PEEC voL'e 2484
867'T [0:51 44 20%'2 v5E'2 80E'C e9zT 81ce viL'2 LE1Z 8802 PA4vird 454 LiL 818 £81°¢ 1E8: £04 [lelel 4 Q16'e 25444 PoL'e 2284
168’6 008’8 809’6 L1786 18276 6¥0'6 CLB'S G858 €ze'e §5¢'8 CcelL's 8zZ0'E 82 €112 S2Es £18°C 9EC'8L Op0TE BEL'LL SIE'EE 8082
127 €FL'y 2807 ZE6'E 0cg's 0eL'e ce9'e SEE'E tvpe Bre'e LSTE 8918 18G'8 S66°2 VE0L  2r09i PrEOT SSY'PC 0S6'42 1E9'2Z 2E890F  QLGYV
eszy erl'y L8OV 2EB'E oss'e OEL'E ce9'e ges'c ipoe 8yee 18Z°¢ gsi'e 180°E G862 148 8r8'S L2126 088’6 $8.'6 $85'6 eeL’et g8vetL
4 0 Q G ol [+ G [ 4] o o 4 ¢ 3] ¢} veg's Z2i5'S ¥28'v% rei'y Zra't S0S'y 68 4
.0 G ¢ a 0 [ 0 o} 8] [ 0 9 [¢} 0 [ o} ¢ o [} 0 o} o]
1) o] 8] o} [} 0 Q o 2 o a 000’ aco's 0008 000’ D0C'S o00's 800's 2008 00'g Q00°¢ Q00's
] [¢] 8] a s} 4] [s) ) 4] G G b 3] 2 o o a 53 ) 2 186’6 163'8
a 0 o Q 0 [¢] Q a C 0 ¢l Q ¢ 0 o o bz d pes'y £8E'8 78E'S 20’8 SI0°EL
6¥C'Pi  CvBEL  EVIEL  6¥E'EL FOUBE 8431 209'QL OEZ'EL we6'Li B0l L¥ELL 96L°LL 1S8'0L  B0L'OL  vhi'€Z  L6€E3  LSL'EZ OBV CBA'6E  BOC6E  1pC'eS  8IE'ZS
0 L] [} o] o] [y I} o o o o} O 5] [ G . ) <218 284 3414 gee 288 088
2] 4] 0 1} o 4] o] G 3] G [ ) o] Q 4] o] o] c G o a 0
6Pg'rL  EPEEL EYOEL  EPEE) WOO0'EL 64121 208l 0S8 POETLL EOLEL Lvels 98171 LSE'0L  B0L0L PheRZ  28€'%2  120'SZ pSElw SEY'2S ) 883'1g
s} [ 0 G ] a ¥ a 0 Q o G Q a ¢} 4 s} 2 G o] ¢
2 jo z 8bed
GvBYCZ 87402 Iv9v0Z  9vSY0Z  SY-VPOZ  yyEv0Z  EYgEOZ  Orhv0Z  1b-Op0Z | Gro808  BL-GB0Z 861607 16990Z 965662 SEVE0Z ve-E202  £C-2E0Z  ZSLSOZ  LE-0SGZ 0E620Z  62-8202  BZ-220%

souejEg DBupuz A

o Swesboig fieuonsnsig oL

%05 , SaSR Anuiuos
%SS UCHEINUIS JWoues3
%GZ , aimoruiseyy| @ uoleiodsues g

sweibolg ABuonsIasiq A

¢ S0 Aseuon919s1(] 40y S|gRRAY Al

A1BU0NBIOSI-ON BI0)

{popyoT) swesBosy Buisnop

YmoIg s @ ox3 Bugeisdo

s Ao juswasBy sseyoing puey

, Aunogs wawseby aseysing pue

SOIMES 1GB( PUOG V1 2N

{1ys Bsy-uop) 1980 puog v Bunsixg
SaInypusdxg A1BUCHBIOSII-UON

anuansy [2104

%.¢ 12 sBUe T 8/A9SaH B 1S8151U)

» SP83201g prog v sinny

2 9pISY 196 Bsh + Juswigesou) Xe 1 BN
:BOUsASY |

, souEeg Buubseg |

{PaNIUY 5.006)

vO ‘sendiuy

ealy yoafoud pabisy
mold yses Agiqisesy
gsjqeL



Table 4
Tax Increment Revenue Projection - Merged Project Area Summary

Merged Project Area

Milpitas, CA

{000's Omitted)

Total Gross Cum County  Housing Statutory Net
Fiscal Project Increment Increment Tl Admin Fee Set Aside Pass Tax
Year' Value Over Base  Revenue 412,087 1.20%  -20.00%  Through Revenue
2006-07| 3,445,755 2,654,295 27,760 439,827 (3338)  (5,552) (861) 21,018
2007-08] 3,735,462 2,844,002 29,564 469,391 (358)  (5,918) {976) 22,320
2008-09) 4,063,127 3,271,666 32,717 502,108 (393)  (6,543) (1,607) 24174
2009-10) 4,469,055 3,677,595 36,776 538,884 (441)  (7,355) (2,418) 26,561
2010-11} 4,864,659 4,073,199 40,732 579,616 (489)  (8,148) (3,210) 28,887
2011-12] 5,277,870 4,486,410 44,864 624,480 (538) (8,973) (4,274) 31,079
2012-13] 5,443,841 4,652,380 46,524 671,004 (558)  (9,305) (4,692) 31,969
2013-14| 5,535,787 4,744,327 47,443 718,447 (569)  (9,489) {4,964) 32,422
2014-15] 5,629,573 4,838,113 48,381 766,828 (581)  (9,676) (5278) 32,846
2015-16]) 5,725,234 4,933,774 49,338 816,166 (592)  (9,868) {5,599) 33,279
2016-17) 5,822,809 5,031,349 60,313 866,479 (604) {10,063) (5,926) 33,721
2017-18] 5,822,835 5,130,875 51,309 917,788 (616) (10,262) (6,260) 34,171
2018-191 6,023,852 5,282,391 52,324 970,112 (628) (10,465) (6,600) 34,631
2019-20{ 6,127,309 5,335,938 58,359 1,023,471 (640) (10,672) (6,948) 35,100
2020-21f 6,233,016 5,441,556 54,416 1,077,887 (653) (10,883) (7,302) 35,578
2021-22) 6,340,747 5,549,286 55,493 1,133,380 (666) (11,099) {(7,663) 36,065
2022-23( 6,450,631 5,659,171 56,502 1,189,071 (679) (11,318) (8,032) 36,563
2023-24] 6,562,714 5,771,254 57,713 1,247,684 (693) (11,543) (8,407) 37,070
2024-25] 6,677,038 5,885,578 58,856 1,308,540 (708) (11,771) {8,791) 37,587
2025-26) 6,793,648 6,002,188 60,022 1,366,562 (720) (12,004) {9,182) 38,115
2026-27| 6,912,592 6,121,131 61,211 1,427,773 (735) (12,242) (9,581) 38,654
2027-28] 7,033,913 6,242,453 62,425 1,490,197 (749} (12,485) (8,988) 39,203
2028-28{ 7,157,662 6,366,201 63,662 1,553,859 (764) (12,732) (10,403) 39,763
2020-301 5,581,505 4,797,885 47,879 1,601,838 (576)  (9,596) (8,2886) 29,521
2030-31] 5,676,629 4,893,010 48,930 1,650,768 (687)  (9,786) (8,605) 29,052
(

2031-32| 5,773,656 4,980,037 49,900 1,700,669 5099) (9,980)  (8,948)] 30,374
2032-33] 3,640,865 2,863,404 28,634 1,720,303  (344) (5727) (5270)f 17,294
2083-34| 3,701,294 2023833 29,238 1,758,541  (351) (5,848) (5400 17,549
2034-35| 8,782,033 2085472 29,855 1,788,308  (358) (5971)  (5752)| 17,773
2035-36| 2,270,429 1,497,712 14,977 1,803,373  (180) (2,995) (4,088) 7,714
2036-37| 2,313,215 1,540,498 15405 1,818,778  (185) (3,081) (4,270) 7,870
2037-38| 2,356,857 1,584,140 15841 1,834,619  (190) (3,168) (4,455) 8,028
2038-39| 2,401,372 1,628,655 16287 1,850,906  (195) (3,.257) (4,644) 8,190
2039-40f 2,446,777 1,674,060 16,741 1,867,646 (201) (3,348) (4,837) 8,355
2040-41] 2,493,090 1,720,373 17,204 1,884,850  (206)  (3,441) (5,033) 8,523
2041-42| 2,540,830 1,767,613 17676  1,902526  (212)  (3,535) (5,234) 8,695
2042-43] 2,588,514 1815797 18,158 1,920,684  (218) (3,632) (5,438) 8,870
2043-44] 2/637,662 1,864,945 18,649 1,930,334  (224) (3,730) (5,647) 9,049
2044-45| 2,687,793 1915076 19,151 1958484  (230) (3,830)  (5,860) 9,231
2045-48| 2,738,926 1,966,209 . 19,662 1,978,147  (236) (3,932) (6,077) 9,417
2046-47| 2,791,082 2018365 20,184 1,008,330  (242) (4,037) (6,298) 9,606
2047-48| 2,844,282 2071564 20,716 2,019,046  (249) (4,143) (6,524) 9,600
2048-49] 2,898,545 2125828 21258 2,040,304  (255) (4,252) (8,755) 9,097
TOTAL 1,628,237 ($2.4Boap (19,539) (325,647) (256470) 1,026,580

not reached)
Notes:
' Assumes the Agency will exlend effectiveness and debt repayment limits by 2 years pursuant to CRL 33333.6 (e) (2} (D).
The CRL permits the Ageney to receive tax increment beyond the effective life of the Plan in order to repay indebtedness. The amounts

shown after the plan effective limit are available to be allocated, but only to the extent the Agency can demonstrate that such funds are
needed to repay outstanding indebtedness in these years.

Prepared by Keyser Marston Associates, inc.
Filename: Milpilas Feas_7-25-06; Ti.summary; 7/25/2006 dd: Paqe 1 of 1
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RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MILPITAS
DETERMINING THAT A PROJECT AREA COMMITTEE IS NOT REQUIRED
TO BE ESTABLISHED IN CONNECTION WITH THE MERGER OF MILPITAS
REDEVELOPMENT PROJECT AREA NO. 1 AND THE GREAT MALL
REDEVELOPMENT PROJECT AREA

WHEREAS, the City Council originally approved and adopted the Redevelopment
Plan for the Milpitas Redevelopment Project Area No. 1 (“Project Area No. 17) by
Ordinance No. 192 on September 21, 1976 (as subsequently amended, hereafter the
“Project Area No. 1 Plan”);

WHEREAS, the City Council originally approved and adopted the Redevelopment
Plan for the Great Mall Redevelopment Project Area (the “Great Mall Project Area”)
by Ordinance No. 192.8 adopted on November 2, 1993 (as subsequently amended,
hereafter the “Great Mall Plan”);

WHEREAS, Milpitas Redevelopment Agency (“Agency”) staff and consultants
have prepared proposed plan amendments that would effectuate a merger of Project Area
No. 1 and the Great Mall Project Area;

WHEREAS, Health and Safety Code Section 33385 requires the formation of a
Project Area Committee whenever either (i) a substantial number of low- or moderate-
income persons reside within a redevelopment project area and the redevelopment plan
will authorize use of eminent domain for the acquisition of property on which persons
reside, or (ii) the redevelopment plan contains one or more public projects that will
displace a substantial number of low- or moderate-income persons;

WHEREAS, Health and Safety Code Section 33385.3 provides that if a Project
Area Committee does not exist, and the agency proposes to amend a redevelopment plan,
the agency is required to establish a Project Area Committee if the proposed amendment
would either (i) grant the agency authority to acquire by eminent domain property on
which persons reside in a project area in which a substantial number of low- and
moderate-income persons reside, or (ii) add territory in which a substantial number of
low- and moderate-income persons reside and provide the agency with authority to
acquire by eminent domain property on which persons reside in the added territory; and

WHEREAS, the proposed amendments do not affect the Agency’s or the City’s
authority to use eminent domain to acquire property, do not provide for public projects
that will displace a substantial number of Jow- and moderate-income persons, and do not
add territory to the project areas. .
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NOW, THEREFORE, BE IT RESOLVED by the Redevelopment Agency of the City of
Milpitas as follows: ‘

Section 1. The Agency approves the Preliminary Report in the form on file with the
City Clerk and authorizes transmittal of the Preliminary Report to affected taxing entities.

Section 2. The Agency approves the proposed Plan Amendments in the form on file

with the City Clerk and authorizes transmittal of the proposed Plan Amendments to affected
taxing entities and the Planning Commission.

PASSED AND ADOPTED this ___ dayof : , 2006, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

ATTEST: APPROVED:

Mary Lavelle, Agency Secretary Jose S. Esteves, Chairperson

APPROVED AS TO FORM:

Steven T. Mattas, Agency Counsel
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RESOLUTION NO.RA____

RESOLUTION OF THE REDEVELOPMENT AGENCY OF THE CITY OF MILPITAS
APPROVING THE PRELIMINARY REPORT ON THE PROPOSED MERGER OF
REDEVELOPMENT PROJECT AREA NO. 1 AND THE GREAT MALL PROJECT

AREA; AUTHORIZING TRANSMITTAL OF THE REPORT TO AFFECTED TAXING

ENTITIES; APPROVING PROPOSED REDEVELOPMENT PLAN AMENDMENTS TO
THE REDEVELOPMENT PLANS FOR PROJECT AREA NO. 1 AND THE GREAT

MALL PROJECT AREA, AND AUTHORIZING TRANSMITTAL OF THE PROPOSED

PLAN AMENDMENTS TO THE PLANNING COMMISSION

WHEREAS, the City Council originally approved and adopted the Redevelopment Plan
for the Milpitas Redevelopment Project Area No. 1 (“Project Area No. 17) by Ordinance No. 192
on September 21, 1976 (as subsequently amended, hereafter the “Project Area No. 1 Plan”); and

WHEREAS, the City Council originally approved and adopted the Redevelopment Plan
for the Great Mall Redevelopment Project Area (the “Great Mall Project Area”) by Ordinance
No. 192.8 adopted on November 2, 1993 (as subsequently amended, hereafter the “Great Mall

Plan”); and

WHEREAS, pursuant to Health and Safety Code Section 33344.5, Milpitas
Redevelopment Agency (“Agency”) staff and consultants have prepared a Preliminary Report
(the “Preliminary Report”) which describes and analyzes economic conditions in Project Area
No. 1 and the Great Mall Project Area, the financial resources and projected revenue available to
carry out redevelopment activities in the project areas, and the proposed merger of the project
areas and amendment of the redevelopment plans; and

WHEREAS, Agency staff and consultants have prepared proposed plan amendments that
would effectuate a merger of Project Area No. 1 and the Great Mall Project Area (the “Plan
Amendments”); and

WHEREAS, pursuant to Health and Safety Code Section 33346, the Agency is required
to transmit the proposed Plan Amendments to the Planning Commission for review of
consistency with the General Plan; and

WHEREAS, pursuant to Health and Safety Code Section 33344.5, the Agency is required
to transmit the Preliminary Report and the proposed Plan Amendments to affected taxing

entities. :
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